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NON EXCLUSIVE LICENSE AGREEMENT 



PAGE 02/16 



P1 Licensor: Imagolmage Inc. 

Addr — 
City: 



Address: 2785 Mitchell Drive, Suite 110 

State: ca Zip: 94598 



Walnut Creek 



P2 Licensee: CJt+rCfati, MAe&T/nb, / x^C 

Address: ... ^ M , 

City: i»n<o./l^ State: oc. Zip: <gT/3K 



P3 Licensed Patent Application: image Display Apparatus 



|P4 Date: 



y- 



P5 Royalty Rate ; Two and one half percent (2.5%) 



J 



P6 Royalty Rate : Two and one half percent (2.5%) 



I 



|P8 Inltlbl Payment: Fifty thousand dollars ( $50 , 000. 00)' 




[P11 Minimum Annual Royalty: Twelve thousand dollars ($1 2 , 000. 00) 



|P12 Territory: United States of America 



|P13 Term: Expiration Date of the Last to Expire Patent, 



P15 Field Of Use: Not Applicable 




[P17 Quantity of Samples: 
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MO^-ftXCLUSXVE LICENSE A REEMBI 

This agreement is effective on the DATE (P4) and is entered into by and betw en 
LICENSOR (PI), and LICENSEE <P2). 7 " 

RECITALS 

Licensor r pr s nts that it is th owner or has the right to license the ntire 
right, title and interest in and to the Licens d Pat nt Application (P3) and 
any Division, Continuation, Continuation-in-part Patent Application based on 
(P3) or any patent to issue therefrom (hereinafter "Licensed Patent Rights"); 

Licens is desirous of acquiring a non-exclusive right and license in the 
Territory to make Licensed Devices and to sell Licensed Devices only to 
exclusive and non-exclusive licensees under the Licensed Patent Rights who have 
been granted the right and license only to use, rent and sell Licensed Davie s 
and to non-exclusive licensees who have been granted the right and license to 
use Licensed Devices. "Licensed Device" shall mean an advertising device mad 
in* accordance with a claim in the Licensed Patent Rights and made in accordance 
with a claim of any patent application based upon the subject matter of the 
Licens d Patent Application; 

Licensor is willing to grant such non-exclusive license upon the terms 

h reinafter set forth, and Licensee desires to receive such a license under 

such terms; 

Licensor has or controls certain confidential information and trade secrets, 
hereinafter "the Know-How", including engineering and technical data, 
manufacturing data, designs, skills, methods, procedures, facilities, and other 
information in the manufacture, sale, distribution and use of Licensed Devices; 

Licensor is willing to convey to Licensee and Licensee desires to receive a 
non- xclusive licence to use the Know-How subject to the terms and conditions 
hereinafter set forth; 

Now, therefore, in consideration of the foregoing, and of the mutual covenants, 
terms and conditions hereinafter expressed, the parties hereto agree as 
follows: 

ARTICLE 1 - GRANT 

1.1 Licensor hereby grants to Licensee, a non-exclusive, non-transferabl 
right and license, without the right to sublicense, to make Licensed Devices 
and to sell Licensed Devices only to exclusive and non-exclusive licensees 
(her inafter, the Selling Licensees and User Licensees) who have been granted 
the right to use and sell, or use, Licensed Devices, the grant under this 
section 1.1 being effective throughout the TERRITORY (P12), and Licensor 
further grant6 to Liceneee a non-exclusive right and license to use the Know- 
How in the TERRITORY (P12). Licensor shall inform Licensee from time to time 
of th names and addresses of the Selling Licensees. 

1.2 It is expressly understood that no license or right is hereby granted, by 
implication, estoppel, or otherwise, under any proprietary rights, Know-How 
patent applications or patent rights not specifically identified herein. 

1.3 Licensor shall furnish Licensee a disclosure of th Know-How aft r 
execution of this agreem nt. 
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V ARTICLE 2 - ROYALTY , 

2.1 Licensee ehall pay to Lie nsor, upon xecution of this Aftre*™»nf 
Rights, and for the above grant of rights under the Know-How. 

2.2 For the Lie ns d Patent Rights granted hereunder, Lie ns e shall nav 
Licensor a MINIMUM ANNUAL ROYALTY (Pll), payabl monthly th first «in?2J« 
royalty payment being due on a pro rati basis at Sh end 'of the firs? moTZ 

° f eXeCUti ° n ° f th±e and en a d t°t f hf e e nd fl o r f 8t e^ h 

oro^:i l syjir^" de£ined in section 2 - 5)of J^sKiS^id 

2H Licensee shall pay earned royalties for the above grant under the Know- 
How to Licensor at the RATE (P6) of the Net Selling PricI of all Licensed 
?^i C6S ?? ld ° r other T iee disposed of. This Agreement shall remain" ?S force as 
Devices LlCen9ee continuee to use the Know-How with respect to Licensed 

5?^ Seeing Price- means the gross invoiced amount, less any 

hv ffSSLS iS S°n n S 8 'T^ nd 8aleS *? d use taxes at which licensed Devices ar sold 
by Licensee, F.O.B. Licensee's plant. Royalties shall be payable, regardl ss 
of the terms of payment to Licensee by Licensee's vendees. 

2:^J»?L); h L pUr ?2 8 \ 0f com P utin 9 royalties hereunder, Licensed Devices shall 
be regarded as sold when they are billed out, or if not billed out, when th v 
have been shipped from Licensees premises. y 

VI * F ^- th f P ur P° se of computing royalties as referred to in section 2.3 and 
^.4 of this Agreement, each year of the Agreement shall be divided into 
calendar months. Within 30 days after the end of each month, Licensee shall 
submit to Licensor a written report setting forth the number of Licensed 
Devices sold during the preceding month and also showing the Net Sales Price of 
<£i C ! n !i d Dev i c e?. Remittance by Licensee for the full amount of royalties 
due lot such month shall accompany such reports. Licensee agrees to keep 
cojnpl t and correct account of the number and sales prices of said Licens d 
SUES*!* aDd LiceD9 . or . or his Representative shall have the right to examine the 
books of account of Licensee at all reasonable times to the extent and insofar 
as it is considered necessary by Licensor or its representative to verifv th 
accuracy of the above mentioned reports. 

hl^^ C t n60T ?? aU hold 8 trictly confidential all information of Licensee 
i! ?Sri2?^;i ty I**™** 9 ™* reports and all information of Licensee learned 
in the course of any audit hereunder, except when it is necessary for Licensor 
to reveal such information to enforce its rights under this Agreement 

lilLall ZnrJir? ° f t f rTO ^ ation of this Agreement, for any reason whatsoever, 
fiSI If e *? rees to P ermi 5 ^censor, his auditors, accountants, or agents to 
insp ct all records and books of Licensee and to investigate generally all 
i«2 n ff - t3 -? ne ° f business carried on by Licensee pursuant to Licens d Devices 
and this Agreement and the License hereby granted for a period of six ret 
months aft r such t rmination. p 8iX (6) 



0 
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AR&CLE 3 - GRANT OF HEW LICEK 



* 1 if Lie ns requests Lie nsor to grant a non- xclusive license to 

saw H^^«.ii2^iS s« s^riss» 

«cS « SicenB "« L?c y ns« vUl have .ol. discretion as to the ter»s and 
issuance of such a Lie nse. 

ARTICLE 4 - INFRINGEMENT BY THIRD PARTIES 

4 1 Licensee agrees to keep watch over the Territory during the term J* this 
Aareemenl ?o detect any infringements of any patent to issue from the Licensed 
plSSrSlght. Upon discovery of any such infringement, Licensee shall 
promptly notify Licensor about such infringement. 

4 2 if a bona fide infringement of a patent issuing from the Licensed P tent 
lights is determined to have occurred and/or is still occurring, ^ensee will 
so inform Licensor of the infringement. Licensor shall thereupon have the 
exclusive right to determine appropriate action to abate the infringement and 
will inform all selling licensees and all other non-exclusive licenses who have 
Seen Rented the right to make and sell Licensed Devices (hereinafter, the 
Manufacturing Licensees) of the infringement. Should Licensor at its sol 
discretion, determine that abatement action requires Licensee contribution 
towards the fees, costs and expenses of such an action, then Licensee hereby 
aare s to contribute, with all selling licenses and all other manufacturing 
licensees, to all fees, costs and expenses of prosecuting the action and in 
pursuing any appeal and to a final judgement. The amount of the contribution 
shall be based upon the selling and manufacturing Licensees' pro rata share of 
total purchase price and net sales, respectively, of the Licensed Devices 
purchased by the selling licensees and sold by the manufacturing licensees 
during the preceding twelve (12) months, or if the License under this Agreement 
is granted less than twelve (12) months prior to any action, then in proportion 
ther of. In the event that Licensees contribution under this formula exc ds 
five percent (5%) of the total contributions, then Licensees contribution shall 
be limited to a maximum of five percent (5%). Should this limit cause a 
shortfall in the total contribution required, the Licensor shall contribut the 
difference. Contributions for use in prosecuting the action shall be paid to 
Licensor promptly upon written request by Licensor. The total contribution of 
.all licensees will be ninety-five percent (95%) of fees, costs and expenses and 
the Licensor will contribute five percent (5%) of fees, costs and expens s. 
Awards resulting from such actions will be paid to contributing License s in 
proportion to their share of the contribution made to prosecute said action. 

ARTICLE 5 - CONSULTING SERVICES 

5.1 Upon the request of Licensee, Licensor agrees to render assistanc to 
Licensee in connection with Licensed Devices by furnishing consulting services 
at th premises of Licensee of one of Licensor' 6 staff for three (3) 
consecutive days at no labor charge, but plus expenses, during the first y ar 
of this Agreement. 

5.2 Licensee agrees to pay to Licensor a consulting fee for the time devoted 
by a consultant beyond the three (3) day period of section 5.1 in rendering 
services to Licensee and for the time necessarily spent in travel to and from 
Licens ' s place of business. The consulting fee shall be computed at the rate 
of one thousand Dollars ($1,000) per day plus expens s at no more than ten (10) 
working days p r year for the first five (5) years of this Agreem nt and 
thereafter at a daily labor fee to be mutually agreed upon. 
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ARTICLBr* - KNOW-HOW KEPT CONFIDE!^ AL 

6 1 Licensee agre s to tr at the Know-How as confidential matter, except as 
to such matter that may become generally known to th public through no fault 
of Licensee and Licensee further agr ee to us th Know-How s lely and 
exclusively in th manufactur and sale of Licensed Devxces pursuant to this 
Agre ment . 

ARTICLE 7 - PROMOTION OF LICENSED DEVICES 

7 1 Licensee agrees to use the legend "Patent Pending" on Licensed Devices 
made before issuance of the Patent, and after issuance of such a Patent, to 
attach to some part of each Licensed Device manufactured by it under this 
Agreement, a permanent label, tag, embossment, or plate having printed thereon 
t^e word "Patented" and the number of the patent, or patents, the patent 
numbers being furnished from time to time by Licensor. 

7.2 Licensee acknowledges that Licensor has granted, concurrently herewith, a 
Trademark License Agreement, attached hereto as Exhibit A, by means of which 
the mark Imagolmage (hereinafter, the Mark) is licensed for use on Licensed 

D vices by Licensee under the Trademark License Agreement. 

7.3 Licensee shall apply the Mark to all Licensed Devices made and sold by it 
unless the Licensee receives written notification from a selling licensee 
advising that the selling licensee assumes the responsibility of affixing the 
Mark to Licensed Devices. 

7.4 When Licensee affixes the Mark, so as to be prominently displayed, the 
following legend shall be affixed to such Licensed Devices manufactured by it 
under this Agreement: Imagolmage - the mark "Imagolmage" is owned by 
Imagolmage Inc., Walnut Creek, California, USA. 

7.5 Licensee shall apply the Mark only to Licensed Devices which have been 
manufactured in accordance with the standards of guality in materials, d sign, 
workmanship, use, advertising and promotion as set forth in the Trademark 
Licens Agreement. 

7*. 6 Licensor shall have the right at any time to conduct during regular 
business hours an examination of Licensed Devices manufactured by License 
(including those assembled or tested) at Licensee's facilities to determine 
compliance of such Licensed Devices with Licensor's standards. 

7.7 If at any time such Licensed Devices shall, in the sole opinion of 
Licensor, fail to conform with the standards of guality in materials, design, 
workmanship, use, advertising and promotion, Licensor or its authorized 
repr sentative shall so notify Licensee. Upon 6uch notification, Licens e 
shall promptly cease to sell such nonconforming Licensed Devices until 
Licensor' 8 standards of quality have been met to the satisfaction of Licensor. 

7.8 Licensee agrees to furnish to the Licensor, a QUANTITY OF SAMPLES (P17) 
of every Licensee-manufactured production batch of each model or version of the 
Licensed Devices, upon request by Licensor. 

ARTICLE 8 - DEFENSE AGAINST INFRINGEMENT OF THIRD PARTY PATENT 

8.1 If License or any customer of Licensee shall be charged with or sued for 
infringement of a U.S. Patent relating to Lie nsed Devices, Lie nsee will 
promptly notify Licensor of the name and addr ss of the person or company 
asserting the charge of infringement. License and Lie nsor shall cooperate in 
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the disposition of th chaise of infringem nt and wii: ;onf r as to the def nse 

-to b us d, and Licensor may, at its option and discretion, und rtake the 
defense ther of at no cost to Licensee. 



ARTICLE 9 - IMPROVEMENTS 



9.1 The Agreement herein xtends to future improvements in the field of use 
and subject matter of the Licensed D vices which ar wholly owned, acquired, or 
controlled by Licensor; and Lie nsor her by Licensee a License to make and sell 
such improvements (hereinafter "Improvement License") in the Territory under 
the same terms and conditions as defined in this agreement and Licensee hereby 
accepts said Improvement License under the same terms and conditions as defin d 
in this agreement. Licensor will, during the period of this Agreement, 
promptly disclose to Licensee, from time to time, each such improvement. It is 
mutually understood and agreed that any inventions or improvements conceived, 
developed and reduced to practice solely by an agent of Licensor or whose 
ownership is acquired by Licensor during the term of thi6 Agreement shall 
belong to Licensor and Licensor shall own the exclusive right, title, and 

int rest thereto. 

9.2 As used herein, the term "improvement" shall mean any part or combination 
of parts or a method of u6ing or manufacturing either of the foregoing, the us 
of which affects Licensed Devices in any one or more of the following ways: 

r due s production costs, improves performance, increases service life, 
improv s appearance, provides alternate methods of manufacture, or any 
combination thereof. 

9.3 If Licensee obtains a patent for an invention pertaining to the eubj ct 
matt r claimed in the Licensed Patent Rights, Licensee agrees to grant and 

h reby grants to Licensor the right of first refusal to purchase the pat nt 
under conditions substantially the same as the conditions under this Agre ment. 

9.4 It is mutually understood and agreed that any improvements developed by 
Licensor and Licensee jointly and any Patent that is granted thereon, shall be 
the joint property of Licensor and Licensee except as otherwise provided 
hereinafter. 

9.5 The parties agree to file and prosecute jointly a U.S. patent 
application for any joint improvement. The expenses of preparing, filing and 
prosecuting each patent application to a condition of issuance of the patent or 
to a condition of final rejection of the claims of the patent application shall 
be shared equally by the parties hereto. Prosecution beyond such conditions of 
issuanc or final rejection shall be subject to further timely discussion, and 
neither party shall be compelled to contribute to the expenses of further 

pros cution if such party does not desire to do so. If further sharing of 
expens s relative to any Patent Application is discontinued by any one of the 
parties, the other party shall request and obtain a conveyance from the 
withdrawing party of all right, title and interest of the withdrawing party in 
and to the invention, the patent application and any patent granted thereon. 

ARTICLE 10 - TERM AND TERMINATION OF AGREEMENT 

10.1 The ^ TERM (P13) of this Agreement shall be from the effective date hereof 
to the expiration date of the last to issue patent maturing from the Lie nsed 
Patent Rights or any Improvements (as Improvement is d fined in section 9.2) or 
for the period during which License is still using th Know-How, whichev r is 
longer. 

10.2 Licensee reserves the right to terminat this Agreera nt and be reli ved 
of further obligations hereund r, exc pt for royalty payments for Know-How, 
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declared invalid by a court of final jurisdiction. 
(6) months notic in writing. 

in a if one Dartv hereto shall at any time commit any breach of any cov enant, 
warrant or a^eelent nerein contained and shall f ft.^£ h 

™tt?« Jh4r-i-i# /in\ davs after written notice thereof by the other party, sucn 
W iJ h o^w Lv at i?2 oStiSL in addition to any other remedies that it may b 
enSitlTto/cLcel'tnis^gr^meSt oy giving six?y (60) days notice in writing 
to such effect. 

lO 5 If Licensee shall become insolvent or shall make any assignment for th 
benefit of creditors, or if Licensee is adjudged a bankrupt, or if a receiv r 
or ?ru"stee of Licence's property shall be appointed, this Agreement shall 

th r upon automatically terminate. 

10 6 In the event of acts of God or the public enemy, or strikes, fire, flood, 
or 'control exercised by the government of the United States or any state 
th reof , any of which is beyond the control of licensee and which render 
performance under this Agreement impossible for Licensee, the failure of 
Lie ns e to perform on that account shall be excused so long as the parties 
agree that such conditions continue to exist and the minimum royalties called 
for in section 2.2 shall not be required during such period or periods of 
inability to perform. 



ARTICLE 11 - ARBITRATION 



11.1 Any controversy or claims arising out of or relating to this contract or 
breach thereof, including any dispute relating to the patent validity or 
infringement arising under this agreement shall be settled by arbitration in 
accordance with the patent arbitration rules of the American Arbitration 
Association, and judgement upon the award rendered by the arbitrators shall be 
nt red in a court having jurisdiction thereof. 



ARTICLE 12 - WARRANTIES 



12.1 Licensor makes no representations or warranties, expressly or impliedly, 
with respect to the Licensed Devices or any materials derived therefrom, and 
with respect to any proprietary rights or any Licensed Devices or any licensed 
proc sses. By way of example but not of limitation, Licensor makes no 
repr sentations or warranties of commercial utility/ merchantability or fitness 
for any particular purpose, or that the Licensed Devices or the proprietary 
rights will not infringe any patent, copyright, trademark, other proprietary or 
prop rty rights of others. Licensor expressly disclaims any warranty that the 
mat rials are free from the rightful claims of any third party. Licensor shall 
not be held to any liability with respect to any claim by a third party on 
account of, or arising from, the use of the Licensed Devices or the 
manufacture, use or sale of any materials derived therefrom or derived from the 
Licensed Devices or any licensed processes. 

ARTICLE 13 - INDEMNIFICATION 

13.1 Licensee will d fend, indemnify and hold Licensor, its manag rs, 
directors, officers, mploy s, inv ntors and ag nts (collectively th 
"Ind mnified Parties") harmless against any and all liability, loss, damage, 
claim or xpense (including attorney's fees) (collectively the "Indemnified 
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processes manufactured, sold or disposed of by Licens , xts affiliates 
including product liability claims, or resulting from a claim by a third party 
that Licensee or its affiliates, manufacture, sell or otherwise dispose of the 
Licens d Devices, or other materials derived therefrom or from which the 
Lie nsed Devices are derived or that any Licensed Device or any licensed 
process infringes any patent or intellectual property right of such third 
party. Licensee agrees to pay promptly to the Indemnified Parties the amount 
of all liability, loss, damage, claim, or expense to which the foregoing 
indemnity relates. The indemnification rights of Licensor contained her in are 
in addition to all rights which the Indemnified Parties may have hereunder at 
law or in equity or otherwise. As examples, and in no way limiting the 
generality of the foregoing, Licensee will indemnify and hold harmless the 
Indemnified Parties against any and all Indemnified Losses resulting from, 
arising out of or relating to: 

(i) product liability claims of any nature; 
(ii) claims arising from failure to obtain any required license, clearance 
or other approval necessary to use, market or manufacture the Licensed Devices; 

(iii) claims arising from the failure to comply with all governmental 
r gulations relating in any way to the Licensed Devices; 

(iv) any use, sale or other disposition by Licensee, its affiliates, 
v ndors, customers or other third parties of the Licensed Devices, any lie ns d 
processes and/or any materials derived therefrom; 
(v) Licensee's breach of this Agreement; and 
(vi) Licensee agrees to pay promptly to the Indemnified Parties the amount 
of all such Losses to which the foregoing indemnity relates. The 
indemnification rights of Licensor contained herein are in addition to all 
rights which Licensor may have at law or in equity or otherwise. This 
indemnity shall survive termination or expiration of this Agreement. 



14.1 Licensee shall maintain comprehensive general liability insurance which 
shall insure against no less than the following risks: bodily injury, personal 
injury, liability, property damage and products liability, such other types of 
insurance considered reasonable and prudent given the types of risks involved 
in the development, pre-commercialization and commercialization of the Licensed 
Devices and any licensed processes. The liability limits on such insurance 
shall be reasonable for the risks involved. Licensee shall maintain such 
cov rage with third party commercial insurance carrier(s) rated A or better. 
Licensee shall cause Licensor to be named as an additional insured on all such 
policies. Licensee shall provide Licensor with copies of the endorsements to 
such policies naming Licensor as an additional insured. Licensee shall 
instruct its insurance carriers providing 6uch coverage to notify Licensor in 
writing of any material change in coverage provided by such policies. To th 
ext nt Licensee is awarded a business interruption insurance award which 
provid s for lost profits, Lie nsee shall pay to Lie nsor reasonable royalties 
for th period of the award which payment shall be based upon proj ctions of 
sal s of Licensed Devic s and any Licensed processes and the history of 
royalti e paid hereund r for such sales. 



ARTICLE 14 



INSURANCE 



ARTICLE 15 - MISCELLANY 
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^provisions shall not be affect d by such holding, 
b tween the parties hereto. 

15 4 This Agreement embodies the entire understanding between the parties and 
th re are no private representations, warranties, or agreements between the 
parties "elating hereto! and this Agreement is executed and delivered upon the 
bfesie of this understanding. 

15 5 This Agreement, or any interest herein, is assignable and transferable 
only by LicaSS? and shall inure to the benefit of Licensor, its legal 
representatives, administrators, and assigns. 

15.6 This Agreement shall be construed and enforced, and the legal relations 
created herein shall be determined, in accordance with the laws of the State of 
California. 

15 7 The parties hereto agree to execute and acknowledge and deliver all such 
furth r instruments, and to do all such other acts as may be necessary or 
appropriate to carry out the intended purpose of this Agreement. 

15.8 All notices provided for in this Agreement shall be given in writing and 
shall be effective when either served by personal delivery or deposited, 
postag pre-paid in the United States Registered or Certified Mail addressed to 
the respective addresses as set forth above, or to such other address as ither 
party may later specify by written notice to the other party. 

In witness whereof, the parties have caused their names to be subscribed and 
have executed this Agreement in duplicate, each executed copy of which for all 
purposes to be deemed an original, and the parties hereto agree to be bound by 
th terms of this Agreement. 



LICENSOR 

Dat : 9-/7-13 



LICHWBE 



Date: 



(nam ) 
(title) 



iaagolmage Inc. 



RECEIVED 

APR 2 2 2002 
OFFICE OF PETITIONS 




EXHIBIT 3 



01/03/2082 21:21 11111111111 



PAGE 11/16 



; i 



ADDENDUM TO NON -EXCLUSIVE LICENSE AGREEMENT 



THIS ADDENDUM mad and entered into this 16th day f 
September, 1993, by and between Imaaolaaae Inc of 2765 Mitchell 
Drive, Suite 110, Walnut Creek, California 94598 and Clear Choice 
Marketing Inc. of 10920 Southern Loop Blvd., Pineville, NC 26134* 
The Nonexclusive License Agreement between the parties hereto 
dated the 16th day of September, 1993 , be end is hereby modified 
and amended as follows! 



1.1 The last sentence of paragraph 1.1 is amended to read as 
follows i "Licensor shall inform Licensee promptly of the names 
and addresses of the Selling Licensees*. 

1.1 Paragraph 1.1 is additionally modified by adding the 
following language! "The territory of this Agreement is hereby 
modified insofar as licensee may make and sell the product under 
the terms of this Agreement throughout the territory defined as 
the United States of America, and licensor further agrees that 
licensor will not grant other non-exclusive licensee to 
corporations whose primary business is silk screened printing in 
the states of Florida, North Carolina, South Carolina, Georgia; 
Alabama, Tennessee, or Mississippi, until after August 31, 1994. 
Notwithstanding the above, licensor reserves the right to appoint 
3M Scotchprlnt Graphic Art Systems Printers in these states 
during this period." 

4.2 The following is added as a new sentence at the end of 
paragraph 4.2: "Licensee shall be required to make such 
contribution if, and only if, all manufacturing and selling 
licensees are contractually obligated to contribute in a manner 
identical to this paragraph 4.2. N 



8.1 The following is added as a new sentence at the end of 
paragraph S.li "Licensor agrees to indemnify and hold licensee 
harmless from any and all damages and expenses (including 
attorney's fees) incurred by licensee resulting from any claims, 
demands, actions, or causes of action arising out of or in any 
way connected with alleged patent infringement of the patents 
defined in exhibit B* This indemnification and holding harmless 
shall extend to licensee, its officers, directors, agents, 
successors, and assigns (collectively the "indemnified parties"). 
Licensor, at its sole expense, shall provide a complete defense 
to the indemnified parties as to any such claim and shall have 
the right to control the defense of any such action. Should 
licensor fail to do so on a timely basis, the indemnified parties 




^17 *3 
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' «h«n have th rlaK to provide defenses end 11 be entitled t 
I5?ihu5!elent bv liceneo? for any and ell xpeifces incurred in 
SScfd I ^ (iSclGdinS! bit not'limite d to, ttornjys fe s> in 
addition to licensor's oth r indemnity Mictions her under." 

10.2 Paragraph 10.2 is amended by adding the following 
additi nal sentence: "In th event no patent sh uld be lseu d to 
licensor, this Agreem nt as well as the Trademark License 
Agreement executed by the parties hereto may be terminated by 
Licensee upon seven days written notice. 

10.6 Paragraph 10.6 shall be amended by deleting the words 
•the parties agree that* contained in lines 3 end 6 of the 
paragraph 10.6. 

12.1 Notwithstanding anything in this paragraph to the 
contrary, Licensor represents that (1) it is not aware of any 
patents which its pending patents, technology, or "know-how" 
infringe and (2) it is not aware of any patents which relate to 
the technology or "know-how" which is the subject of this 
Agreement and upon which no infringement analysis has been 
conducted . 

ARTICLE 16 - CONFIDENTIALITY 

16.1 Licensee agrees to treat the entire agreement, 
including this addendum, as confidential matter. 



LICENSOR 

Imagolmage, Inc 



7 

Name / Title Rodney Shields / President 
Date Octjb<rf^l7. 1993 




LICENSEE 



Clear Choice Marketing 




Name //fl'ltle /jen I card / Presi dent 
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P. 4 

P.l 



S£P-14- S TUE 11: C .AT I VE MINDS 

SEP 14 '93 11141 TOWSEND PALO ALTO 415-326-2422 



17^,57 4395 



JlTP^s *w> rawcATioae for 

XPPHCXMTig ZMFOHIUTIW DXflCLOSUSB 
8VATEXEXT 



Applioaat(c)i 
Rodney k. shields 



Serial 
08/08 i,* 8 



Filing Date 
Jmie 23, 1993 



[Examiner 
TnlMal 



AC 3,661,^64 05/09/72 Lundell 
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EXHIBIT B OF LICENSE AOIUCiaurr BETWEEN Imago Ia«g« mp. AMD 
Claar Cholco Marketing* 
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1,202,593 
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